BOARD OF SUPERVISORS

Brown COumtg

305 E. WALNUT STREET
P.0. BOX 23600

GREEN BAY, WISCONSIN 54305-3600 EXECUTIVE COMMITTEE
PHONE (920) 448-4015 FAX (920) 448-6221 Mary Scray, Chair
E-mail BrownCountyCountyBoard@co.brown.wi.us. Guy Zima, Vice Chair

Bernie Erickson, Tom Lund, Andy Nicholson
Patrick Evans, John Vander Leest

I. Call meeting to order.
II. Approve/modify agenda.

1. Resolution re: Authorizing the Issuance and sale of [$Principal Amount] General
Obligation Promissory Notes, Series 2010A [(Build America Bonds — Direct Payment)]

2. Resolution re: Authorizing the Issuance and Sale of [$Principal Amount] Taxable
General Obligation Corporate Purpose Bonds, Series 2010B. (Build America Bonds —
Direct Payment)
3. Such other matters as authorized by law.
Mary Scray, Chair

Notice is hereby given that action by the Committee may be taken on any of the items, which are described or
listed in this agenda.

Please take notice that it is possible additional members of the Board of Supervisors may attend this meeting,
resulting in a majority or quorum of the Board of Supervisors. This may constitute a meeting of the Board of
Supervisors for purposes of discussion and information gathering relative to this agenda.
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BROWN COUNTY, WISCONSIN

RESOLUTION AUTHORIZING THE ISSUANCE AND
SALE OF [$Ptincipal Amount] GENERAL OBLIGATION
PROMISSORY NOTES, SERIES 2010A

WHEREAS, Brown County, Wisconsin (the “County”), is in need of funds aggregating
[$Principal Amount] for public purposes, including paying the costs of all or a portion of the projects
listed in the “INITIAL. RESOLUTIONS AUTHORIZING THE ISSUANCE OF NOT TO
EXCEED $21,215,000 CORPORATE PURPOSE GENERAL OBLIGATION BONDS OF
BROWN COUNTY, WISCONSIN IN ONE OR MORE SERIES AT ONE OR MORE TIMES”
adopted by the County on April 20, 2010, consisting of:

(a) $593,200 for the purpose of paying the cost of building system upgtrades, courthouse
complex wiring infrastructure upgrades and solar hot water project;

) [$3,440,000] for the purpose of paying the cost of highway improvements including
CTH “EA” (Cottage Road), CTH “GV”, CTH “JJ”, CTH “U”, CTH “F”, CTH “J” (Riverdale
Drive), CTH “G” (Dickinson Road), and CTH “S”;

(© $10,700,000 for the purpose of paying the costs of upgrading the emergency
communications (911) system, including CAD upgrade and Radio — Phase II; and

) $881,800 for the purpose of paying the costs of installing, configuring and

implementing a law records management system;

(collectively, the “Public Purpose”); and

WHEREAS, the Director of Administration of the County and the County’s financial
advisor, Public Financial Management, Inc., have caused fair and appropriate notice to be given of
the sale of [$Principal Amount] Brown County, Wisconsin, General Obligation Promissory Notes,
Series 2010A (the “Series 2010A Notes™), which action is hereby in all respects ratified and
confirmed; and

WHEREAS, the County has prepared and distributed a Preliminary Official Statement dated
June __, 2010 (the “Preliminary Official Statement”) describing the Series 2010A Notes and the
security therefor; and

WHEREAS, in accordance with the Official Notice of Sale for the Seties 2010A Notes (the
“Official Notice of Sale”), a copy of which is attached hereto as Exhibit A, written bids for the sale
of the Series 2010A Notes were received and delivered to the County Board of Supetvisots (the
“Governing Body”) at its meeting on June 16, 2010; and

WHEREAS, sealed bid proposals were received as summarized in Exhibit B attached heteto;
and '



WHEREAS, the Governing Body has considered all of the bids received and heteby finds
and determines that [Purchaser] (hereinafter referred to as the “Putchaset”), bidding the price of

$ ([$Principal Amount].00 principal amount of the Series 2010A Notes, plus
premium of § , plus accrued interest from July 1, 2010 to July 7, 2010 of § ,
less underwriter’s discount of § ) for the entire issue of Series 2010A Notes (the “Purchase

Price”), to bear interest at the rates shown herein for Seties 2010A Notes matuting on November 1
in the respective years stated herein, was the most advantageous bid in accordance with the Official
Notice of Sale, which bid is attached hereto as Exhibit C and incorporated herein by reference; and

WHEREAS, the Governing Body hereby finds that the Purchaset is responsible and that its
bid complies with all terms of the Official Notice of Sale; and

WHEREAS, it is now expedient and necessary for the County to issue and sell its General
Obligation Promissory Notes in the amount of [$Principal Amount] for the Public Putpose and to
refund the Prior Obligations.

NOW, THEREFORE, BE IT RESOLVED by the Governing Body of the County as

follows:

Section 1. Definitions. The following terms shall have the following meanings in this
Resolution unless the text expressly or by implication requires otherwise:

“Act” shall mean Chapter 67 of the Wisconsin Statutes, as amended;
“Bond Registrar” shall mean the Fiscal Agent;

“Code” shall mean the Internal Revenue Code of 1986, as amended;
“County” shall mean Brown County, Wisconsin;

“Dated Date” shall mean July 1, 2010;

“Debt Service Fund Account” shall mean the Debt Setvice Fund Account of the County,
which shall be the “special redemption fund” as such term is defined in the Act;

“Fiscal Agency Agreement” shall mean the agreement between the County and the Fiscal
Agent, a copy of which is attached hereto as Exhibit E;

“Fiscal Agent” shall mean Associated Trust Company, National Association, Green Bay
Wisconsin;

“Governing Body” shall mean the County Board of Supervisors of the County, or such
other body as may hereafter be the chief legislative body of the County;

“Public Purpose” shall mean the public purpose described in the preamble to this
Resolution;
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“Purchase Price” shall mean § ~ ([$Principal Amount].00 ptincipal amount of
the Series 2010A Notes, plus premium of § , plus accrued interest from July 1, 2010 to
July 7, 2010 of § , less underwriter’s discount of § )s

“Purchaser” shall mean [Putchaset];

“Record Date” shall mean the close of business on the 15th day of the calendar month next
preceding any principal or interest payment date;

“Securities Depository” shall mean The Depository Ttust Company, New York, New York,
ot its nominee; and

“Series 2010A Notes” shall mean the County’s [$Ptincipal Amount] General Obligation
Promissory Notes, Series 2010A.

Section 2. Authorization of the Series 2010A Notes. For the putpose of financing the
Public Purpose and refunding the Prior Obligations, thete shall be borrowed on the full faith and
credit of the County the sum of [§Principal Amount]; and fully registered general obligation
promissory notes of the County are authorized to be issued in evidence theteof.

Section 3. Sale of the Series 2010A Notes. To evidence such indebtedness, the
Chairperson and County Cletk of the County are hereby authorized, empowered and directed to
make, execute, issue and sell to the Purchaser for, on behalf of and in the name of the County,
general obligation promissory notes in the aggregate principal amount of [$Principal Amount] for
the Purchase Price.

Section 4. Terms of the Series 2010A Notes. The Series 2010A Notes shall be
designated “General Obligation Promissory Notes, Series 2010A”; shall be dated the Dated Date;
shall be numbered R-1 and upward; shall bear interest as shown on the Maturity Schedule below;
shall be issued in denominations of $5,000 or any integral multiple thereof; and shall mature on
November 1 in the years and in the amounts as set forth below. Interest on the Seties 2010A Notes
shall accrue from the Dated Date on a 30-day month, 360-day year basis, and shall be payable
commencing on November 1, 2011 and semi-annually thereafter on May 1 and November 1 of each

year.

MATURITY SCHEDULE

Maturity Date
(November 1) Principal Amount Interest Rate

2011

2012

2013

2014

2015

2016

2017

2018

2019
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The Series 2010A Notes are not subject to call and ptior redemption.

Section 5. Form, Execution, Registration and Payment of the Series 2010A Notes. The
Series 2010A Notes shall be issued as registered obligations in substantially the form attached hereto
as Exhibit A and incorporated herein by this reference.

The Series 2010A Notes shall be executed in the name of the County by the manual or
facsimile signatures of the Chairperson and County Cletk (except that one of the foregoing

~ signatures shall be manual), and shall be sealed with its official ot corporate seal, if any.

The principal of, premium, if any, and interest on the Series 2010A Notes shall be paid by
the Fiscal Agent.

Both the principal of and interest on the Series 2010A Notes shall be payable in lawful
money of the United States of America by the Fiscal Agent. Payment of principal of the final
maturity on the Series 2010A Notes will be payable upon presentation and surrender of the Series
2010A Notes to the Fiscal Agent. Payment of principal on the Series 2010A Notes (except the final
maturity) and each installment of intetrest shall be made to the registered owner of each Series 2010A
Note who shall appear on the registration books of the County, maintained by the Bond Registrar,
on the Record Date and shall be paid by check or draft by the Fiscal Agent and mailed to such
registered owner at the address appearing on such registration books or at such other address may
be furnished in writing to such registered owner to the Bond Registrar.

Section 6. Construction Fund. The sale proceeds of the Seties 2010A Notes herein
provided for (other than any premium and accrued interest paid at the time of delivery which must
be paid into the Debt Setvice Fund Account cteated below) shall be segregated in a special fund
upon teceipt and shall be used solely for the purposes for which botrowed or for the payment of the
ptincipal of and interest on the Series 2010A Notes.

Section 7. Tax Levy. In otder to provide for the collection of a direct annual tax
sufficient in amount to pay and for the express purpose of paying the interest on the Series 2010A
Notes as it falls due and also to pay and discharge the principal thereof at maturity, there is hereby
levied upon all of the taxable propetty in the County, in addition to all other taxes, a nonrepealable,
direct, annual tax in an amount sufficient for that purpose. This tax shall be from year to year
carried into the tax roll of the County and collected in addition to all other taxes and in the same
manner and at the same time. Said tax is to be for the following years and in the following
minimum amounts:

(a) Levy for the year 2010 in the amount of § , being the sum of:

$ forinterest due on May 1, 2011;
$ for principal due on November 1, 2011; and
$ for interest due on November 1, 2011.
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Levy for the year 2011 in the amount of § , being the sum of:

for interest due on May 1, 2012;
for principal due on November 1, 2012; and
for interest due on November 1, 2012.

& L5 5

Levy for the year 2012 in the amount of $ , being the sum of:

$ for interest due on May 1, 2013;
$ for principal due on November 1, 2013; and
$ for interest due on November 1, 2013.

Levy for the year 2013 in the amount of § , being the sum of:

$ for interest due on May 1, 2014;
$ for principal due on November 1, 2014; and
$ for interest due on November 1, 2014.

Levy for the year 2014 in the amount of § , being the sum of:

) for interest due on May 1, 2015;
$ ' tor principal due on November 1, 2015; and
$ for interest due on November 1, 2015.

Levy for the year 2015 in the amount of § , being the sum of:

$ for interest due on May 1, 2016;
$ for principal due on November 1, 2016; and
$ for interest due on November 1, 2016.

Levy for the year 2016 in the amount of § , being the sum of:

$ for interest due on May 1, 2017;
$ for principal due on November 1, 2017; and
$ for interest due on November 1, 2017.

Levy for the year 2017 in the amount of § , being the sum of:

) for interest due on May 1, 2018;
$ for principal due on November 1, 2018; and
$ for interest due on November 1, 2018,

Levy for the year 2018 in the amount of § , being the sum of:

$ for interest due on May 1, 2019;
$ for principal due on November 1, 2019; and
$ for interest due on November 1, 2019.



The County shall be and continue without powet to repeal such levies or obstruct the
collection of said taxes until all such payments have been made or provided for. After the issuance
of the Series 2010A Notes, said taxes shall be carried into the tax rolls of the County and collected
as other taxes are collected, provided that the amount of tax cattied into said tax rolls with respect to
the Series 2010A Notes may be reduced by the amount of any surplus money in the Debt Service
Fund Account created pursuant to Section 8 hereof.

If there shall be insufficient funds from the tax levy to pay the principal of or interest on the
Series 2010A Notes when due, the said principal or interest shall be paid from other funds of the
County on hand, said amounts to be returned when said taxes have been collected.

Debt service funds on hand in the amount of § are hereby appropriated to the
Debt Service Fund Account for the Seties 2010A Notes created below. Said sum shall be
irrevocably deposited in said Debt Service Fund Account and shall be used solely to pay interest on
the Series 2010A Notes on November 1, 2010.

Section 8. Debt Service Fund Account. Within the debt setvice fund previously
established within the treasury of the County, there be and thete heteby is established a separate and
distinct fund account designated as the “Debt Setvice Fund Account for [$Principal Amount]
General Obligation Promissory Notes, Seties 2010A” (heteinafter referred to as the “Debt Service
Fund Account”), and such fund shall be maintained until the indebtedness evidenced by the Series
2010A Notes is fully paid or otherwise extinguished. There shall be deposited in such Debt Service
Fund (i) all accrued interest received by the County at the time of delivery of and payment for the
Seties 2010A Notes; (ii) the taxes herein levied for the specific putpose of meeting principal of and
interest on the Series 2010A Notes when due; (iii) such other sums as may be necessaty at any time
to pay principal of and interest on the Series 2010A Notes when due; and (iv) such further deposits
as may be required by Section 67.11 of the Wisconsin Statutes, including without limitation the
premium for which the Series 2010A Notes were sold above pat value.

No money shall be withdrawn from the Debt Service Fund Account and approptiated for
any purpose other than the payment of principal of and interest on the Seties 2010A Notes until all
such principal and interest has been paid in full and cancelled; provided (i) the funds to provide for
each payment of principal of and interest on the Series 2010A Notes ptior to the scheduled receipt
of taxes from the next succeeding tax collection may be invested in direct obligations of the United
States of America maturing in time to make such payments when they are due or in other
investments permitted by law; and (i) any funds over and above the amount of such ptincipal and
intetest payments on the Series 2010A Notes may be used to reduce the next succeeding tax levy, ot
may, at the option of the County, be invested by purchasing the Seties 2010A Notes as permitted by
and subject to Section 67.11(2)(a) of the Wisconsin Statutes in intetest-beating obligations of the
United States of America, in other obligations of the County ot in othet investments permitted by
law, which investments shall continue as a part of the Debt Service Fund Account.

When all of the Series 2010A Notes have been paid in full and cancelled, and all permitted
investments disposed of, any money remaining in the Debt Service Fund Account shall be deposited
in the general fund of the County, unless the Governing Body directs otherwise.

Section 9. Deposits and Investments. The Debt Setvice Fund Account shall be kept
apart from moneys in the other funds and accounts of the County and the same shall be used for no
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putpose other than the prompt payment of principal of and interest on the Series 2010A Notes as
the same becomes due and payable. All moneys thetein shall be deposited in special and segtegated
accounts in a public depository selected undet Chaptetr 34 of the Wisconsin Statutes and may be
temporarily invested until needed in legal investments subject to the provisions of Sections
66.0603(1m) and 67.10(3) of the Wisconsin Statutes. All income derived from such investments
shall be regarded as revenues of the County. No such investment shall be in such a manner as
would cause the Series 2010A Notes to be “arbitrage bonds” within the meaning of Section 148 of
the Code or the Regulations of the Commissionet of Internal Revenue thereunder.

The Chairperson shall, on the basis of the facts, estimates and citrcumstances in existence on
the date of closing, make such certifications as are necessaty to permit the conclusion that the Seties
2010A Notes are not “arbitrage bonds” under Section 148 of the Code ot the Regulations of the
Commissioner of Internal Revenue thereunder.

Section 10.  Sale of Series 2010A Notes. The terms, conditions and provisions of the
Series 2010A Notes are, in all respects, authorized and approved. The Series 2010A Notes shall be
sold and delivered to the Purchaser in the manner, at the Purchase Price, and pursuant to the terms
and conditions set forth in the Official Notice of Sale.

The preparation of the Preliminary Official Statement dated June __, 2010 and the Official
Statement dated June 16, 2010, are hereby approved. The Preliminary Official Statement is “deemed
final” as of its date, except for omissions or subsequent modifications permitted under Rule 15¢2-12
of the Securities and Exchange Commission. The Chairperson and County Clerk of the County are
authorized and directed to do any and all acts necessary to conclude delivery of the Series 2010A
Notes to the Purchaser, as soon after adoption of this Resolution as is convenient.

Section 11. Book-Entryv-Only Notes. The Series 2010A Notes shall be transferable as
follows:

(@) Each maturity of Series 2010A Notes will be issued as a single Note in the name of
the Securities Depository, or its nominee, which will act as depository for the Series 2010A Notes.
During the term of the Seties 2010A Notes, ownership and subsequent transfers of ownership will
be reflected by book entry on the records of the Securities Depository and those financial
institutions for whom the Securities Depository effects book entry transfers (collectively, the
“Participants”). No person for whom a Participant has an interest in Series 2010A Notes (a
“Beneficial Owner”) shall receive Note certificates representing their respective interest in the Series
2010A Notes except in the event that the Securities Depository ot the County shall determine, at its
option, to terminate the book-entry system described in this section. Payment of principal of, and
interest on, the Series 2010A Notes will be made by the Fiscal Agent to the Securities Depository
which will in turn remit such payment of principal and interest to its Participants which will in turn
remit such principal and interest to the Beneficial Owners of the Series 2010A Notes until and
unless the Securities Depository or the County elect to terminate the book entry system, whereupon
the County shall deliver Note certificates to the Beneficial Ownets of the Seties 2010A Notes or
theit nominees. Note certificates issued under this section may not be transfetred or exchanged
except as provided in this section.

(b) Upon the reduction of the principal amount of any maturity of Seties 2010A Notes,
the registered Series 2010A Noteowner may make a notation of such redemption on the panel of the
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Series 2010A Note, stating the amount so redeemed, ot may teturn the Seties 2010A Note to the
County for exchange for a new Series 2010A Note in a proper principal amount. Such notation, if
made by the Series 2010A Noteownet, may be made for reference only, and may not be relied upon
by any other person as being in any way determinative of the ptincipal amount of such Seties 2010A
Note outstanding, unless the Bond Registrar initialed the notation on the panel.

(© Immediately upon delivery of the Series 2010A Notes to the purchasers thereof on
the delivery date, such purchasers shall deposit the Note certificates representing all of the Series
2010A Notes with the Securities Depository. The Secutities Depositoty, ot its nominee, will be the
sole owner of the Series 2010A Notes, and no investor or other party purchasing, selling or
otherwise transferring ownership of any Series 2010A Notes will receive, hold or deliver any Note
certificates as long as the Securities Depository holds the Seties 2010A Notes immobilized from
circulation.

d The Series 2010A Notes may not be transferred or exchanged except:

1) To any successor of the Securities Depositoty (or its nominee) or any
substitute depository (“Substitute Depository”) designated pursuant to (i) below, provided
that any successor of the Securities Depository or any Substitute Depository must be a
qualified and registered “clearing agency” as provided in Section 17A of the Securities
Exchange Act of 1934, as amended,;

2 To a Substitute Depository designated by or acceptable to the County upon
(a) the determination by the Secutities Depository that the Series 2010A Notes shall no
longer be eligible for depository services or (b) a determination by the County that the
Securities Depository is no longer able to carty out its functions, provided that any such
Substitute Depository must be qualified to act as such, as provided in subsection (1) above;
or

3) To those persons to whom transfer is requested in written transfer
instructions in the event that:

@ The Securities Depository shall resign or discontinue its services for
the Series 2010A Notes and, only if the County is unable to locate a qualified
successor within two months following the resignation or determination of

noneligibility, or

(i) Upon a determination by the County that the continuation of the
book entry system described herein, which precludes the issuance of certificates to
any Series 2010A Noteowner other than the Secutities Depository (or its nominee) is
no longer in the best interest of the Beneficial Owners of the Series 2010A Notes.

(e) The Depository Trust Company, New York, New York, is hereby appointed the
Securities Depository for the Series 2010A Notes.

Section 12. Compliance with Federal Tax Iaws.

(2) The County represents and covenants that the Public Purpose financed by the Series
2010A Notes and their ownership, management and use will not cause the Series 2010A Notes to be
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“private activity bonds” within the meaning of Section 141 of the Code, and the County shall
comply with the provisions of the Code to the extent necessaty to maintain the tax-exempt status of
the interest on the Series 2010A Notes.

(®) The County also covenants to use its best efforts to meet the requirements and
restrictions of any different or additional federal legislation which may be made applicable to the
Series 2010A Notes, provided that in meeting such requitements the County will do so only to the.
extent consistent with the proceedings authorizing the Series 2010A Notes and the laws of
Wisconsin, and to the extent there is a reasonable period of time in which to comply.

Section 13.  Rebate Fund. If necessary, the County shall establish and maintain, so long
as the Series 2010A Notes are outstanding, a separate account to be known as the “Rebate Fund”
for the purpose of complying with the rebate requitements of Section 148(f) of the Code. The
Rebate Fund is for the sole purpose of paying rebate to the United States of America, if any, on
amounts of Series 2010A Note proceeds held by the County. The County hereby covenants and
agtees that it shall pay from the Rebate Fund the rebate amounts as determined herein to the United
States of America.

The County may engage the services of accountants, attorneys, or other consultants
necessary to assist it in determining rebate amounts. Amounts held in the Rebate Fund and the
investment income thetrefrom are not pledged as secutity for the Series 2010A Notes and may only
be used to pay amounts to the United States. The County shall maintain or cause to be maintained
recotds of such determinations until six (6) years after payment in full of the Series 2010A Notes
and shall make such recotds available upon reasonable request therefor.

The County anticipates that it will qualify for the construction expenditure exemption from
the rebate requirements of the Code. The County Cletk or other officer of the County charged with
the responsibility of issuing the Notes, shall proved an approptiate cettificate of the County as of the
Closing, for inclusion in the transctipt of proceedings, with respect to said exemption from the
rebate requirements, and said County Cletk or other officer is hereby authorized to make any
election on behalf of the County in order to comply with the rebate requitements of the Code. If,
for any reason, the County did not qualify for any exemption from the rebate requirements of the
Code, the County covenants that it would take all necessary steps to comply with such requirements.

Section 14. Defeasance. When all Seties 2010A Notes have been discharged, all pledges,
covenants and other rights granted to the owners thereof by this Resolution shall cease. The County
may dischatge all Series 2010A Notes due on any date by irrevocably depositing in escrow with a
suitable bank ot trust company a sum of cash and/or bonds or secutities issued or guaranteed as to
ptincipal and intetest of the U.S. Government, or of a commission, board or other instrumentality
of the U.S. Government (“Government Obligations”), or of secutities wholly and irrevocably
secured as to principal and interest by Government Obligations and rated in the highest rating
categoty of a nationally recognized rating setvice, maturing on the dates and bearing interest at the
rates required to provide funds sufficient to pay when due the interest to accrue on each of said
Series 2010A Note to its maturity o, at the County’s option, if said Series 2010A Note is prepayable
to any prior date upon which it may be called for redemption, and to pay and redeem the principal
amount of each such Series 2010A Note at maturity, ot at the County’s option, if said Series 2010A
Note is prepayable, at its eatliest redemption date, with the premium required for such redemption,
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if any, provided that notice of the redemption of all prepayable Series 2010A Notes on such date has
been duly given or provided for.

Section 15. Resolution a Contract. The provisions of this Resolution shall constitute a
contract between the County and the owner ot ownets of the Setries 2010A Notes, and after issuance
of any of the Series 2010A Notes no change or alteration of any kind in the provisions of this
Resolution may be made, except as provided in Section 19 hereof, until all of the Series 2010A
Notes have been paid in full as to both principal and interest. The owner or owners of any of the
Series 2010A Notes shall have the right in addition to all other rights, by mandamus ot other suit ot
action in any court of competent jurisdiction, to enforce such ownet’s ot ownets’ rights against the
County, the Governing Body thereof, and any and all officets and agents thereof including, but
without limitation, the right to require the County, its Governing Body and any other authorized
body, to fix and collect rates and charges fully adequate to carty out all of the provisions and
agreements contained in this Resolution.

Section 16. General Authorizations. The Chaitperson, County Clerk, Treasurer and
Controller of the County and the appropriate deputies and officials of the County in accordance
with their assigned responsibilities are hereby each authorized to execute, deliver, publish, file and
record such other documents, instruments, notices and records and to take such other actions as
shall be necessary or desirable to accomplish the purposes of this Resolution and to comply with
and perform the obligations of the County under the Series 2010A Notes. The execution or written
approval of any document by the Chairperson, County Clerk, Treasurer, Director of Administration
or Finance Director of the County herein authorized shall be conclusive evidence of the approval by
the County of such document in accordance with the terms hereof.

In the event that said officers shall be unable by reason of death, disability, absence or
vacancy of office to perform in timely fashion any of the duties specified herein (such as the
execution of Series 2010A Notes), such duties shall be petformed by the officer or official
succeeding to such duties in accordance with law and the rules of the County.

Any actions taken by the Chairperson, County Clerk, Treasurer, Director of Administration
or Finance Director of the County consistent with this Resolution are hereby ratified and confirmed.

Section 17. Employment of Counsel. The County hereby employs the law firm of
Whyte Hirschboeck Dudek S.C., Milwaukee, Wisconsin, pursuant to Section 67.10(7) of the
Wisconsin Statutes, and directs the County Clerk of the County to certify to such law firm a copy of
all proceedings preliminary to the issuance of the Series 2010A Notes.

Section 18. Bank Qualified. The Series 2010A Notes ate hereby designated as “qualified
tax-exempt obligations” pursuant to Section 265(b)(3) of the Code.

Section 19. Amendment to Resolution. After the issuance of any of the Series 2010A
Notes, no change or alteration of any kind in the provisions of this Resolution may be made until all
of the Series 2010A Notes have been paid in full as to both principal and interest, or discharged as
herein provided, except: (a) the County may, from to time, amend this Resolution without the
consent of any of the owners of the Series 2010A Notes, but only to cute any ambiguity,
administrative conflict, formal defect, or omission or procedural inconsistency of this Resolution;
and (b) this Resolution may be amended, in any respect, with a wtitten consent of the owners of not
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less than two-thirds (2/3) of the principal amount of the Series 2010A Notes then outstanding;
provided, however, that no amendment shall permit any change in the pledge of tax revenues of the
County or the maturity of any Series 2010A Note issued hereundert, or a reduction in the rate of
interest on any Series 2010A Note, or in the amount of the ptincipal obligation theteof, ot in the
amount of the redemption premium payable in the case of redemption thereof, or change the terms
upon which the Series 2010A Notes may be redeemed or make any other modification in the terms
of the payment of such principal or interest without the written consent of the owner of each such
Series 2010A Note to which the change is applicable. ‘

Section 20.  Illegal or Invalid Provisions. In case any one or more of the provisions of
this Resolution or any of the Series 2010A Notes shall for any reason be held to be illegal or invalid,
such illegality or invalidity shall not affect any other provision of this Resolution or of the Series
2010A Notes.

Section 21. Payment of the Notes; Fiscal Agent. The principal of and interest on the
Notes shall be paid by Associated Trust Company, National Association, Green Bay, Wisconsin,
which is hereby appointed as the County’s registrar and fiscal agent pursuant to the provisions of
Section 67.10(2), Wisconsin Statutes (the “Fiscal Agent”). The Fiscal Agency Agreement between
the County and the Fiscal Agent shall be substantially in the form attached hereto as Exhibit E and
incorporated herein by this reference.

Section 22. Section 893.77 Notice. Notice of sale of the Notes, in the form attached
hereto as Exhibit F, shall be published in the official newspaper of the County as a class 1 notice
under Chapter 985 of the Wisconsin Statutes.

Section 23.  Municipal Bond Insurance. If the putrchaser of the Series 2010A Notes
obtains municipal bond insurance with respect to the Seties 2010A Notes, the Chairperson and
County Clerk are authorized to agtee to such additional provisions as the bond msurer may
reasonably request and which are acceptable to the Chairperson and County Clerk, including
provisions regarding restrictions on investment of bond proceeds, the rights of the bond insurer in
the event of default and payment of the Series 2010A Notes by the bond insurer and notices to be
given and information to be provided to the bond insurer. In addition, appropriate reference to the
municipal bond insurance policy shall be made in the form of Series 2010A Note provided herein.

Section 24. Conflicting Resolutions. All ordinances, resolutions, or orders, or parts
thereof hetetofore enacted, adopted or entered, in conflict with the provisions of this Resolution,
are hereby repealed and this Resolution shall be in effect from and after its passage.

Section 25. Waiver of Right of Reconsideration. The Supervisors adopting this

Resolution hereby waive their right to reconsider this Resolution as provided in County Ordinance
number
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Adopted: June 16, 2010.

Approved by:

Thomas J. Hinz
Brown County Executive

Date Signed:

[Signature Page of Resolution}
Brown County, Wisconsin
General Obligation Promissory Notes, Series 2010A
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EXHIBIT A

OFFICIAL NOTICE OF SALE

[See Appendix D of Preliminary Official Statement]
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EXHIBIT B
SUMMARY OF BIDS

[See Attached]
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EXHIBIT D

FORM OF SERIES 2010A NOTE

REGISTERED UNITED STATES OF AMERICA REGISTERED
NO. R- STATE OF WISCONSIN $

BROWN COUNTY, WISCONSIN,
GENERAL OBLIGATION PROMISSORY NOTE, SERIES 2010A

Interest Principal
Rate Maturity Date Dated Date Amount CUSIP
% November 1, July 1, 2010 $

FOR VALUE RECEIVED, Brown County, Wisconsin, promises to pay to Cede & Co., or
registered assigns, the principal amount specified above on the maturity date specified above,
together with interest thereon from the Dated Date or the most recent payment date to which
intetest has been paid, unless the date of registration of this Series 2010A Note is after the 15th day
of the calendar month immediately preceding an interest payment date, in which case interest will be
paid from such interest payment date, at the rate per annum specified above, such interest being
payable commencing on November 1, 2010 and semi-annually thereafter on May 1 and November 1
of each year.

The Notes are not subject to call and ptior redemption.

Both ptincipal hereof and intetest heteon are hereby made payable to the registered owner in
lawful money of the United States of America by Associated Trust Company, National Association,
Green Bay, Wisconsin the fiscal agent appointed by the County pursuant to the provisions of
Section 67.10(2), Wisconsin Statutes, to act as bond registrar and paying agent (the “Bond
Registrar”). For the prompt payment of this Seties 2010A Note with interest thereon as aforesaid,
and the levying and collection of taxes sufficient for that purpose, the full faith, credit and resources
of the County are heteby itrevocably pledged. The principal of this Series 2010A Note shall be
payable only upon presentation and surrender of this Series 2010A Note to the Fiscal Agent at the
ptincipal office of the Fiscal Agent. Interest hereon shall be payable by check or draft dated as of
the applicable intetest payment date and mailed from the office of the Bond Registrar to the person
in whose name this Series 2010A Note is registered at the close of business on the 15th day of the
calendar month next preceding each interest payment date.

This Series 2010A Note is transferable only upon the books of the County kept for that
putpose by the at the office of the Bond Registrar, by the registered owner in person or his duly
authorized attorney, upon surrender of this Series 2010A Note together with a written instrument of
transfer (which may be endorsed hereon) satisfactory to the Fiscal Agent duly executed by the
registered owner or his duly authorized attorney. Thereupon a new Series 2010A Note of the same

WHD/7175545.1 D-2



aggtegate principal amount, series and maturity shall be issued to the transfetee in exchange therefor.
The County may deem and treat the petson in whose name this Series 2010A Note is registered as
the absolute owner hereof for the putpose of receiving payment of ot on account of the principal or
interest hereof and for all other purposes. The Seties 2010A Notes are issuable solely as negotiable,
fully registered Series 2010A Notes without coupons in authotized denominations of $5,000 ot any
whole multiple thereof.

This Series 2010A Note is one of an issue aggregating [$Principal Amount] issued pursuant
to the provisions of Chapter 67 of the Wisconsin Statutes, for public purposes, including paying all
or a portion of the costs of the projects listed in the “INITIAL RESOLUTIONS AUTHORIZING
THE ISSUANCE OF NOT TO EXCEED $21,215,000 CORPORATE PURPOSE GENERAL
OBLIGATION BONDS OF BROWN COUNTY, WISCONSIN IN ONE OR MORE SERIES
AT ONE OR MORE TIMES” adopted by the County on April 20, 2010, consisting of:

(@) $593,200 for the purpose of paying the cost of building system upgtades, courthouse
complex wiring infrastructure upgrades and solar hot watet project;

(b) [$3,440,000] for the purpose of paying the cost of highway improvements including
CTH “EA” (Cottage Road), CTH “GV”, CTH “JJ”, CTH “U”, CTH “F”, CTH “J” (Riverdale
Drive), CTH “G” (Dickinson Road), and CTH “S”;

(© $10,700,000 for the purpose of paying the costs of upgrading the emergency
communications (911) system, including CAD upgrade and Radio — Phase II; and

(d) $881,800 for the purpose of paying the costs of installing, configuring and
implementing a law records management system;

(collectively, the “Public Putpose™). This Series 2010A Note is authotized by a resolution of the
County Board of Supetvisors of the County, duly adopted by said County Board of Supervisors at
its meeting duly convened on June 16, 2010, which resolution is recorded in the official book of its
minutes for said date.

It is hereby certified and recited that all conditions, things and acts required by law to exist
ot to be done ptior to and in connection with the issuance of this Seties 2010A Note have been
done, have existed and have been performed in due form and time; that the aggregate indebtedness
of the County, including this Series 2010A Note and others authorized simultaneously herewith,
does not exceed any limitations imposed by law or the Constitution of the State of Wisconsin; and
that the County has levied a direct, annual itrepealable tax sufficient to pay this Series 2010A Note,
together with interest thereon when and as payable.

No delay or omission on the part of the owner hereof to exercise any right hereunder shall
impair such right or be considered as a waiver thereof or as a waiver of or acquiescence in any
default hereunder.
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IN WITNESS WHEREOF, the County Board of Supetvisors of Brown County, Wisconsin,
has caused this Series 2010A Note to be signed on behalf of said County by its duly qualified and
acting Chairperson and County Clerk, and its official ot cotporate seal to be impressed hereon, all as
of the date of original issue specified above.

BROWN COUNTY, WISCONSIN

[SEAL]
By:

Guy Zima, Chairperson

Attest:

Darlene K. Marcelle, County Clerk

WHD/7175545.1 D-4



[FORM OF ASSIGNMENT]

FOR VALUE RECEIVED the undetsigned hereby sells, assigns and transfers unto

(Please print ot typewtite name and address,
including zip code, of Assignee)

(Please print or typewrite Social Security or
other identifying number of Assignee)

the within Series 2010A Note and all rights thereunder, hereby irrevocably constituting and
appointing

(Please print or typewtite name of Attotney)

attorney to transfer said Series 2010A Note on the books kept for the registration thereof with full
power of substitution in the premises.

Dated:

NOTICE: The signature to this assignment must
cotrespond with the name as it appears upon the
face of the within Series 2010A Note in every
patticular without alteration or enlargement or any
change whatever.

Signature(s) guaranteed by:
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EXHIBIT E

FISCAL AGENCY AGREEMENT

[$Principal Amount]
Brown County, Wisconsin
General Obligation Promissory Notes, Series 2010A

FISCAL. AGENCY AGREEMENT

THIS AGREEMENT is made and entered into the 7% day of July, 2010, by and between
Brown County, Wisconsin (the “County”), and Associated Trust Company, National Association,
Green Bay, Wisconsin (the “Agent”).

WITNESSETH:

WHEREAS, the County has authorized the borrowing of the sum of
DOLLARS  ([$Principal ~Amount]) pursuant to
Section 67.12(12), Wisconsin Statutes, and resolutions adopted by the County Board on April 20,
2010 and June 16, 2010 and has authorized the issuance and sale of [§Principal Amount] principal
amount of General Obligation Promissory Notes to evidence such indebtedness (the “Obligations™).
The Obligations shall be designated “General Obligation Promissory Notes, Series 2010A”; shall be
dated July 1, 2010; shall bear interest at the rates set forth below; and shall mature on November 1
of each year, in the years and principal amounts as follows:

MATURITY SCHEDULE

Maturity Date

(November 1) Principal Amount Interest Rate
2011
2012
2013
2014
2015
2016
2017
2018
2019

Interest shall be payable commencing on November 1, 2010 and semi-annually thereafter on
May 1 and November 1 of each year until the principal of the Obligations is paid in full or
discharged;

WHEREAS, the County is issuing the Obligations in registered form pursuant to
Section 149 of the Internal Revenue Code of 1986, as amended, and any applicable income tax
regulations; and,
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WHEREAS, pursuant to the aforesaid resolution or resolutions and Section 67.10(2),
Wisconsin Statutes, the County Board of the County has authorized the appointment of the Agent
as Fiscal Agent of the County for the purpose of petforming any or all of the following functions
with respect to the Obligations: paying the principal of and intetest on the Obligations; accounting
for such payments; registering, authenticating, transferring, and canceling the Obligations; and
maintaining a registration book in addition to other applicable responsibilities all in accordance with
the provisions of Section 67.10(2), Wisconsin Statutes.

NOW, THEREFORE, the County and the Agent do hereby agree as follows:

APPOINTMENT

The Agent is hereby appointed Fiscal Agent of the County with respect to the Obligations
for the purpose of performing such of the responsibilities stated in Section 67.10(2)(2), Wisconsin
Statutes, as ate delegated herein or as may be otherwise specifically delegated in writing to the Fiscal
Agent by the County.

INVESTMENT RESPONSIBILITY

The Fiscal Agent shall not be under any obligation to invest funds held for the payment of

interest or principal on the Obligations.
PAYMENTS

At least one (1) business day before each semi-annual interest payment date (commencing
with the first interest payment date and continuing thereafter until the principal of and interest on
the Obligations should have been fully paid or prepaid in accordance with their terms) the County
agrees to and shall pay to the Fiscal Agent, in immediately available funds, a sum equal to the
amount payable as principal of and the premium, if any, and interest on the Obligations on such
semi-annual interest payment date. Said semi-annual interest and/or principal payment dates and
amounts are set forth in Exhibit A which is attached hereto and incorporated herein by this
reference.

CANCELLATION

In every case of the surrender of any Obligation for the putpose of payment, the Fiscal
Agent shall cancel and destroy the same and deliver to the County a certificate regarding such
cancellation, setting forth an accurate description of the Obligation, specifying its number, date,
purpose, amount, rate of interest, and payment date and stating the date and amount of each
payment of principal or interest thereon. The Fiscal Agent shall also cancel and destroy Obligations
presented for transfer or exchange and deliver a certificate with respect to such transfer or exchange
to the County. The Fiscal Agent shall be permitted to microfilm, or otherwise photocopy and
record said canceled Obligations.

REGISTRATION BOOK

Fiscal Agent shall maintain in the name of the County a Registration Book containing the
names and addresses of all registered owners of the Obligations. The Fiscal Agent shall keep
confidential said information in accordance with applicable banking and governmental regulations.
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INTEREST PAYMENT

Payment of each mstallment of interest shall be made to the registered owner who shall
appear on the Registration Book at the close of business on the 15th day of the calendar month next
preceding the interest payment date and shall be paid by check or draft of the Fiscal Agent mailed to
such registered owner at his address as it appeats in such Registration Book or at such other address
as may be furnished in writing by such registered owner to the Fiscal Agent.

PAYMENT OF PRINCIPAL

Principal shall be paid to the registered owner of an Obligation upon sutrender of the
Obligation on or after its maturity or redemption date.

REDEMPTION NOTICE

[Reserved]

UTILIZATION OF THE DEPOSITORY TRUST COMPANY

The Depository Trust Company’s Book-Entry-Only system is to be utilized for the
Obligations. The Fiscal Agent agtees to comply with the provisions of the Blanket Issuer Letter of
Representation which has been executed and delivered to The Depository Trust Company by the

County.
TRANSFER AND EXCHANGE OF OBLIGATIONS

The Fiscal Agent shall transfer Obligations upon presentation of a written assignment duly
executed by the registered owner or by such owner’s duly authorized legal representative. Upon
such transfer, a new registered Obligation of authotized denomination or denominations in the same
aggregate principal amount shall be issued to the transferee in exchange thereof, and the name of
such transferee shall be entered as the new registered owner in the Registration Book. Upon request
~ of the registered ownet, the Fiscal Agent shall exchange Obligations of the issue for a like aggregate
ptincipal amount of Obligations of the same maturity in authotized whole integral multiples of
$5,000.

The Obligations shall be numbered 1 and upward. Upon any transfer or exchange, the
Obligation or Obligations issued shall bear the next highest consecutive unused number or numbers.

STATEMENTS

The Fiscal Agent shall furnish the County with an accounting of payments received and

made and funds on hand annually.
FEES

The County agrees to pay the Fiscal Agent fees in accordance with the fee schedule provided
by the Fiscal Agent which is attached hereto as Exhibit B and incorporated herein by this reference
until the final principal payment (or redemption date in the event the County exercises its option, if
any, to redeem the Obligations). Such fees are payable on the dates principal is due or pursuant to
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statements provided to the County by the Fiscal Agent. In the event the County exercises its option,
if any, to redeem the Obligations, the Fiscal Agent shall be reimbursed for mailing costs related
therewith.

MISCELLANEOUS

Nonpresentment of Checks. In the event the check ot draft mailed by the Fiscal Agent to
the tregistered owner is not presented for payment within six years of its date, then the monies
representing such nonpayment shall be returned to the County ot to such board, officer or body as
may then be entitled by law to receive the same, together with the name of the registered owner of
the Obligation and the last mailing address of record. Thereafter, the Fiscal Agent shall not be
responsible for the payment of such check or draft.

Resignations; Successor Fiscal Agent. Fiscal Agent may at any time tesign by giving not less
than sixty days written notice to County. Upon receiving such notice of resignation, the County

shall promptly appoint a successor Fiscal Agent by an instrument in writing executed by order of its
governing body. If no successor Fiscal Agent shall have been so appointed and have accepted
appointment within sixty days after such notice of resignation, the resigning Fiscal Agent may
petition any court of competent jurisdiction for the appointment of a successor fiscal agent. Such
court may thereupon, after such notice, if any, as it may deem propet and presctibes, appoint a
successor fiscal agent.

Any successor fiscal agent shall be qualified to act putsuant to Section 67.10(2), Wisconsin
Statutes, as amended.

Any successor fiscal agent shall execute, acknowledge and deliver to the County and to its
predecessor fiscal agent an instrument accepting such appointment hereunder, and theteupon the
resignation of the predecessor fiscal agent shall become effective and such successor fiscal agent,
without any further act, deed or conveyance, shall become vested with all the rights, powets, trusts,
duties and obligations of its predecessor, with like effect as if originally named as fiscal agent herein;
but nevertheless, on written request of County, or on the request of the successot, the fiscal agent
ceasing to act shall execute and deliver an instrument transferting to such successor fiscal agent, all
the rights, powers, and trusts of the fiscal agent so ceasing to act. Upon the request of any such
successor fiscal agent, the County shall execute any and all instruments in writing for more fully and
certainly vesting in and confirming to such successor fiscal agent all such rights, powers and duties.
Any predecessor fiscal agent shall pay over to its successot fiscal agent any funds of the County.

Termination. This Agreement shall terminate six years after the last principal payment on
the Obligations is due whether by maturity or eatlier redemption ot the final dischatge of the
County’s responsibilities for payment of the Obligations, whichever is later. The parties tealize that
any funds hereunder as shall remain upon termination shall be tutned over to the County after
deduction of any unpaid fees and disbursements of Fiscal Agent. Termination of this Agreement
shall not, of itself, have any effect on County’s obligation to pay the outstanding Obligations in full
in accordance with the terms thereof.

Execution. This Agreement shall be executed on behalf of the County and the Agent by
their duly authorized officers. This Agreement may be executed in several countet-parts, each of
which shall be an original and all of which shall constitute but one and the same agteement.
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IN WITNESS WHEREOF, the parties have executed this Agreement, being duly authorized
so to do, each in the manner most approptiate to it, on the date first above written.

BROWN COUNTY, WISCONSIN

[SEAL] By:

Guy Zima, Chairperson

By:

Darlene K. Marcelle, County Clerk

ASSOCIATED TRUST COMPANY,
NATIONAL ASSOCIATION

Name:
Title:
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EXHIBIT A
DEBT SERVICE SCHEDULE
[$Principal Amount]

Brown County, Wisconsin
General Obligation Promissory Notes, Series 2010A
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EXHIBIT B
FISCAL AGENT FEE SCHEDULE
Acceptance Fee: $325
Annual Fee: $350

Plus out-of-pocket expenses.
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EXHIBIT F
SECTION 893.77 NOTICE

On June 16, 2010, a resolution was offered, adopted and approved by the County Boatrd of
Supervisors of Brown County, Wisconsin (the “County”), whereby the County authorized and
directed the sale and issuance of its [§Principal Amount] General Obligation Promissoty Notes,

Series 2010A.

The closing for the above-referenced Notes will be held on ot about July 7, 2010. Copies of
all proceedings had to date with respect to the authorization and sale of said Notes ate on file and
may be examined in the offices of the County at 305 East Walnut Street, Green Bay, W1 54305.

This Notice is given pursuant to Section 893.77 of the Wisconsin Statutes, which provides
that an action or proceeding to contest the validity of such municipal financing, for other than
constitutional reasons, must be commenced within 30 days after the date of publication of this

Notice.
Dated: June , 2010.

Darlene K. Marcelle
County Clerk

F-1
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BROWN COUNTY, WISCONSIN

RESOLUTION AUTHORIZING THE ISSUANCE AND
SALE OF [$Principal Amount] TAXABLE GENERAL
OBLIGATION CORPORATE PURPOSE BONDS, SERIES
2010B (BUILD AMERICA BONDS - DIRECT PAYMENT)

WHEREAS, Brown County, Wisconsin (the “County”), is in need of funds aggregating
[$Principal Amount] for public putposes, including paying the costs of all or a portion of the projects
listed in the “INITIAL RESOLUTIONS AUTHORIZING THE ISSUANCE OF NOT TO
EXCEED $21,215,000 CORPORATE PURPOSE GENERAL OBLIGATION BONDS OF
BROWN COUNTY, WISCONSIN IN ONE OR MORE SERIES AT ONE OR MORE TIMES”
adopted by the County on April 20, 2010, including paying a portion of the cost of highway
improvements including CTH “EA” (Cottage Road), CTH “GV”, CTH “JJ”, CTH “U”, CTH “F”,
CTH “J” (Riverdale Drive), CTH “G” (Dickinson Road), and CTH “S” (collectively, the “Public
Purpose”); and

WHEREAS, the Director of Administration of the County and the County’s financial
advisor, Public Financial Management, Inc., have caused fair and appropriate notice to be given of
the sale of [§Principal Amount] Brown County, Wisconsin, Taxable General Obligation Corporate
Purpose Bonds, Seties 2010B (Build Ametica Bonds — Direct Payment) (the “Series 2010B Bonds™),
which action is hetreby in all respects ratified and confirmed; and

WHEREAS, pursuant to Chapter 67 of the Wisconsin Statutes, as amended, the County 1s
authotized to issue general obligation corporate purpose bonds of the County for the Public
Purpose; and

WHEREAS, the County has prepared and distributed a Preliminary Official Statement dated
June __, 2010 (the “Pteliminary Official Statement”) describing the Series 2010B Bonds and the
secutrity therefor; and

WHEREAS, in accordance with the Official Notice of Sale for the Series 2010B Bonds (the
“Official Notice of Sale”), a copy of which is attached hereto as Exhibit A, written bids for the sale
of the Series 2010B Bonds were received and delivered to the County Board of Supervisors (the
“Governing Body”) at its meeting on June 16, 2010; and

WHEREAS, sealed bid proposals were received as summatized in Exhibit B attached heteto;
and

WHEREAS, the Governing Body has considered all of the bids received and hereby finds
and determines that [Purchaser] (hereinafter refetred to as the “Purchaser”), bidding the price of
$ ([$Principal Amount].00 principal amount of the Series 2010B Bonds, less original
issue discount of § , plus accrued intetest from July 1, 2010 to July 7, 2010 of § ,
less underwriter’s discount of $ ) for the entite issue of Seties 2010B Bonds (the
“Purchase Price”), to bear interest at the rates shown herein for Series 2010B Bonds maturing on
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November 1 in the respective years stated herein, was the most advantageous bid in accordance with
the Official Notice of Sale, which bid is attached hereto as Exhibit C and incotporated hetein by
reference; and

WHEREAS, the Governing Body hereby finds that the Purchaser is responsible and that its
bid complies with all terms of the Official Notice of Sale; and

WHEREAS, although the Series 2010B Bonds would qualify for tax-exempt status under the
Internal Revenue Code of 1986, as amended, the Governing Body has determined to issue the Series
2010B Bonds as taxable bonds which qualify as Build America Bonds (Direct Pay) under
Section 54AA of the Internal Revenue Code and Notice 2010-26 issued by the Internal Revenue
Service with respect thereto; and

WHEREAS, it is now expedient and necessary for the County to issue and sell its Taxable
General Obligation Corporate Purpose Bonds, Series 2010B (Build America Bonds — Direct
Payment) in the amount of [$Principal Amount] for the Public Purpose.

NOW, THEREFORE, BE IT RESOLVED by the Governing Body of the County as
follows:

Section 1. Definitions. The following terms shall have the following meanings in this
Resolution unless the text expressly or by implication requires otherwise:

“Act” shall mean Chapter 67 of the Wisconsin Statutes, as amended,;
“Bond Registrar” shall mean the Fiscal Agent;

“Code” shall mean the Internal Revenue Code of 1986, as amended;
“County” shall mean Brown County, Wisconsin;

“Dated Date” shall mean July 1, 2010;

“Debt Service Fund Account” shall mean the Debt Service Fund Account of the County,
which shall be the “special redemption fund” as such term is defined in the Act;

“Fiscal Agency Agreement” shall mean the agreement between the County and the Fiscal
Agent, a copy of which is attached hereto as Exhibit E;

“Fiscal Agent” shall mean Associated Trust Company, National Association, Green Bay
Wisconsin;

“Governing Body” shall mean the County Boatd of Supetvisors of the County, or such
other body as may hereafter be the chief legislative body of the County;

“Public Purpose” shall mean the public putpose described in the preamble to this
Resolution;
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“Purchase Price” shall mean § ([$Principal Amount].00 principal amount of

the Series 2010B Bonds, less original issue discount of § , plus accrued interest from
July 1, 2010 to July 7, 2010 of § , less underwriter’s discount of § )s

“Purchaser” shall mean [Purchaser];

“Record Date” shall mean the close of business on the 15th day of the calendar month next
preceding any principal or interest payment date;

“Secutities Depository” shall mean The Depository Trust Company, New York, New York,
ot its nominee; and

“Series 2010B_Bonds” shall mean the County’s [$Principal Amount] Taxable General
Obligation Corporate Purpose Bonds, Series 2010B (Build Ametica Bonds — Direct Payment).

Section 2. Authotization of the Seties 2010B Bonds. For the purpose of financing the
Public Purpose, there shall be borrowed on the full faith and credit of the County the sum of
[$Principal Amount]; and fully registered Taxable General Obligation Corporate Purpose Bonds,
Seties 2010B (Build America Bonds — Direct Payment) of the County are authorized to be issued in
evidence thereof.

Section 3. Sale of the Series 2010B Bonds. To evidence such indebtedness, the
Chairperson and County Cletk of the County are hereby authorized, empowered and directed to
make, execute, issue and sell to the Purchaser fotr, on behalf of and in the name of the County,
Taxable General Obligation Cotporate Purpose Bonds, Seties 2010B (Build America Bonds — Direct
Payment) in the aggregate ptincipal amount of [$Principal Amount] for the Purchase Price.

Section 4. Tetms of the Series 2010B Bonds. The Seties 2010B Bonds shall be
designated “Taxable General Obligation Cotpotate Purpose Bonds, Series 2010B (Build Ametica
Bonds — Direct Payment)”; shall be dated the Dated Date; shall be numbered R-1 and upward; shall
bear interest as shown on the Maturity Schedule below; shall be issued in denominations of $5,000
or any integral multiple thereof; and shall mature on November 1 in the years and in the amounts as
set forth below. Interest on the Series 2010B Bonds shall accrue from the Dated Date on a 30-day
month, 360-day year basis, and shall be payable commencing on November 1, 2010 and semi-
annually thereafter on May 1 and November 1 of each year.
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MATURITY SCHEDULE

Maturity Date

(November 1) Principal Amount Interest Rate
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029

The Seties 2010B Bonds maturing November 1, 2020 and thereafter are subject to call and
ptior redemption on November 1, 2019 or any date thereafter, in whole or in part, from maturities
selected by the County, and by lot within each maturity at par plus accrued interest to the date of
redemption.

If the Series 2010B Bonds ate in book-entry-only form, and less than all of a particular
maturity of the Series 2010B Bonds is to be redeemed, selection of the beneficial owners of the
Series 2010B Bonds affected theteby shall be made solely by the Securities Depository and its direct
and indirect participants in accordance with their then-prevailing rules. If the Series 2010B Bonds
are not in book-entty-only form, and less than all of a particular maturity of the Series 2010B Bonds
is to be redeemed, selection shall be by lot.

So long as the Seties 2010B Bonds are in book-entry-only form, notice of the redemption of
any of the Seties 2010B Bonds shall be sent to the Secutities Depositoty, in the manner requited by
the Securities Depositoty, not less than 30 and not more than 60 days prior to the proposed
redemption date. A notice of redemption may be revoked by sending notice to the Securities
Depositoty, in the manner requited by the Secutities Depositoty, not less than 15 days prior to the
proposed redemption date. If the Seties 2010B Bonds are not in book-entry-only form, (1) 2 notice
of the redemption of any of the Series 2010B Bonds shall be mailed, postage prepaid, not less than
30 and not more than 60 days befotre the redemption date to the registered owners of any Series
2010B Bonds to be redeemed (provided, however, that failure to give any such notice by mail or any
defect therein shall not affect the validity of any proceedings for the redemption of the Series 2010B
Bonds if notice thereof has been published at least once not less than 30 and not more than 45 days
prior to the date of redemption in a financial journal or newspaper published or circulated in
New York, New York), and (ii) 2 notice of redemption may be revoked by the mailing of a notice,
postage ptepaid, not less than 15 days prior to the proposed redemption date to the registered
owners of any Seties 2010B Bonds which wete to have been redeemed (provided, however, that
failure to mail any such notice shall not affect the validity of such revocation if notice thereof has
been published at least once not less than 15 days prior to the proposed redemption date in a
financial journal ot newspaper published or circulated in New York, New York).
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Intetest on any Series 2010B Bond so called for prior redemption shall cease to accrue on
the redemption date, provided that payment theteof has been duly made ot provided for.

Section 5. Form, Execution, Registration and Payment of the Series 2010B Bonds. The

Series 2010B Bonds shall be issued as registered obligations in substantially the form attached hereto
as Exhibit A and incorporated herein by this reference.

The Series 2010B Bonds shall be executed in the name of the County by the manual or
facsimile signatures of the Chairperson and County Clerk (except that one of the foregoing
signatures shall be manual), and shall be sealed with its official or cotporate seal, if any.

The principal of, premium, if any, and interest on the Seties 2010B Bonds shall be paid by
the Fiscal Agent.

Both the principal of and interest on the Series 2010B Bonds shall be payable in lawful
money of the United States of America by the Fiscal Agent. Payment of principal of the final
maturity on the Series 2010B Bonds will be payable upon presentation and surrender of the Series
2010B Bonds to the Fiscal Agent. Payment of principal on the Seties 2010B Bonds (except the final
maturity) and each installment of interest shall be made to the registered owner of each Seties 2010B
Bond who shall appear on the registration books of the County, maintained by the Bond Registrar,
on the Record Date and shall be paid by check or draft by the Fiscal Agent and mailed to such
registered owner at the address appearing on such registration books ot at such other address may
be furnished in writing to such registered owner to the Bond Registrar.

Section 6. Construction Fund. The sale proceeds of the Series 2010B Bonds herein
provided for (other than any premium and accrued interest paid at the time of delivery which must
be paid into the Debt Service Fund Account created below) shall be segregated in a special fund
upon receipt and shall be used solely for the purposes for which botrowed or for the payment of the
principal of and interest on the Series 2010B Bonds.

Section 7. Tax Levy. In order to provide for the collection of a direct annual tax
sufficient in amount to pay and for the express purpose of paying the interest on the Series 2010B
Bonds as it falls due and also to pay and discharge the principal thereof at maturity, there is hereby
levied upon all of the taxable property in the County, in addition to all other taxes, a nontrepealable,
direct, annual tax in an amount sufficient for that purpose. This tax shall be from year to year
carried into the tax roll of the County and collected in addition to all other taxes and in the same
manner and at the same time. Said tax is to be for the following years and in the following

_ minimum amounts:

(@) Levy for the year 2010 in the amount of § , being the sum of:

$ for interest due on May 1, 2011;
$ for interest due on November 1, 2011.

(>) Levy for the year 2011 in the amount of § , being the sum of:

$ for interest due on May 1, 2012;
$ for interest due on November 1, 2012.
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Levy for the year 2019 in the amount of $

, being the sum of:

Levy for the year 2012 in the amount of $

$ forinterest due on May 1, 2013;

$ for interest due on November 1, 2013.

Levy for the year 2013 in the amount of §

, being the sum of:

$ forinterest due on May 1, 2014;

$ for interest due on November 1, 2014.

Levy for the year 2014 in the amount of §

$ forinterest due on May 1, 2015;

$ forinterest due on November 1, 2015.

Levy for the year 2015 in the amount of §

, being the sum of:

, being the sum of:

$ for interest due on May 1, 2016;

$ for interest due on November 1, 2016.

Levy for the year 2016 in the amount of §

, being the sum of:

$ forinterest due on May 1, 2017;

$ for intetest due on November 1, 2017.

Levy for the year 2017 in the amount of §

, being the sum of:

$ forinterest due on May 1, 2018;

$ for interest due on November 1, 2018.

Levy for the year 2018 in the amount of §

, being the sum of:

$ forinterest due on May 1, 2019;

$ for interest due on November 1, 2019.

, being the sum of:

for interest due on May 1, 2020;

$
$ for principal due on November 1, 2020; and
$

for intetest due on November 1, 2020.

Levy for the year 2020 in the amount of §

, being the sum of:

for interest due on May 1, 2021;

$
$ for principal due on November 1, 2021; and
$

fot interest due on November 1, 2021.
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Levy for the year 2021 in the amount of $ , being the sum of:
for interest due on May 1, 2022;

$
$ for principal due on November 1, 2022; and
$ for interest due on November 1, 2022.

Levy for the year 2022 in the amount of § , being the sum of:

$ for interest due on May 1, 2023;
$ for principal due on November 1, 2023; and
$ for intetest due on November 1, 2023.

" Levy for the year 2023 in the amount of § , being the sum of:

$ for interest due on May 1, 2024;
$ for principal due on November 1, 2024; and
$ for interest due on November 1, 2024.

Levy for the year 2024 in the amount of § , being the sum of:

$ forinterest due on May 1, 2025;
$ for principal due on November 1, 2025; and
$ for interest due on November 1, 2025.

Levy for the year 2025 in the amount of § , being the sum of:

$ forinterest due on May 1, 2026;
$ for principal due on November 1, 2026; and
$ for interest due on November 1, 2026.

Levy for the year 2026 in the amount of § , being the sum of:

$ for interest due on May 1, 2027;
$ for principal due on November 1, 2027; and
$ for interest due on November 1, 2027.

Levy for the year 2027 in the amount of § , being the sum of:

$ for interest due on May 1, 2028;
$ for principal due on November 1, 2028; and
$ for interest due on November 1, 2028.

Levy for the year 2028 in the amount of $ , being the sum of:

$ forinterest due on May 1, 2029;
$ for principal due on November 1, 2029; and
$ for interest due on November 1, 2029.




The County shall be and continue without power to repeal such levies ot obstruct the
collection of said taxes until all such payments have been made ot provided for. After the issuance
of the Series 2010B Bonds, said taxes shall be cartied into the tax rolls of the County and collected
as other taxes are collected, provided that the amount of tax cartied into said tax rolls with respect to
the Series 2010B Bonds may be reduced by the amount of any sutplus money in the Debt Setvice
Fund Account created pursuant to Section 8 hereof.

If there shall be insufficient funds from the tax levy to pay the principal of ot interest on the
Seties 2010B Bonds when due, the said principal or intetest shall be paid from other funds of the
County on hand, said amounts to be returned when said taxes have been collected.

Debt service funds on hand in the amount of § are hereby appropriated to the
Debt Service Fund Account for the Bonds created below. Said sum shall be irrevocably deposited in
said Debt Service Fund Account and shall be used solely to pay intetest on the Series 2010B Bonds
on November 1, 2010.

Section 8. Debt Service Fund Account. Within the debt setvice fund previously
established within the treasury of the County, there be and there hereby is established a separate and
distinct fund account designated as the “Debt Service Fund Account for [$Principal Amount]
Taxable General Obligation Corporate Purpose Bonds, Series 2010B (Build America Bonds — Direct
Payment)” (hereinafter referred to as the “Debt Service Fund Account”), and such fund shall be
maintained until the indebtedness evidenced by the Series 2010B Bonds is fully paid or otherwise
extinguished. There shall be deposited in such Debt Service Fund (i) all accrued interest received by
the County at the time of delivery of and payment for the Series 2010B Bonds; (ii) the taxes herein
levied for the specific purpose of meeting principal of and interest on the Series 2010B Bonds when
due; (i) such other sums as may be necessary at any time to pay principal of and interest on the
Series 2010B Bonds when due; and (iv) such further deposits as may be required by Section 67.11 of
the Wisconsin Statutes, including without limitation the premium for which the Series 2010B Bonds
were sold above par value.

No money shall be withdrawn from the Debt Service Fund Account and appropriated for
any purpose other than the payment of principal of and interest on the Series 2010B Bonds until all
such principal and interest has been paid in full and cancelled; provided (i) the funds to provide for
each payment of principal of and interest on the Setries 2010B Bonds prior to the scheduled receipt
of taxes from the next succeeding tax collection may be invested in direct obligations of the United
States of America maturing in time to make such payments when they are due or in other
investments permitted by law; and (i) any funds over and above the amount of such principal and
interest payments on the Series 2010B Bonds may be used to reduce the next succeeding tax levy, or
may, at the option of the County, be invested by putrchasing the Series 2010B Bonds as permitted by
and subject to Section 67.11(2)(a) of the Wisconsin Statutes in interest-bearing obligations of the
United States of America, in other obligations of the County or in other investments permitted by
law, which investments shall continue as a part of the Debt Service Fund Account.

When all of the Series 2010B Bonds have been paid in full and cancelled, and all permitted
investments disposed of, any money remaining in the Debt Setvice Fund Account shall be deposited
in the general fund of the County, unless the Governing Body directs otherwise.
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Section 9. Deposits and Investments. The Debt Service Fund Account shall be kept
apart from moneys in the other funds and accounts of the County and the same shall be used for no
purpose other than the prompt payment of principal of and interest on the Series 2010B Bonds as
the same becomes due and payable. All moneys therein shall be deposited in special and segregated
accounts in a public depository selected under Chapter 34 of the Wisconsin Statutes and may be
temporarily invested until needed in legal investments subject to the provisions of Sections
66.0603(1m) and 67.10(3) of the Wisconsin Statutes. All income derived from such investments
shall be regarded as revenues of the County. No such investment shall be in such a manner as
would cause the Series 2010B Bonds to be “arbitrage bonds” within the meaning of Section 148 of
the Code or the Regulations of the Commissioner of Internal Revenue thereunder.

The Chairperson shall, on the basis of the facts, estimates and circumstances in existence on
the date of closing, make such certifications as are necessaty to permit the conclusion that the Series
2010B Bonds are not “arbitrage bonds” under Section 148 of the Code or the Regulations of the
Commissioner of Internal Revenue thereunder.

Section 10. Sale of Series 2010B Bonds. The terms, conditions and provisions of the
Series 2010B Bonds are, in all respects, authorized and approved. The Series 2010B Bonds shall be
sold and delivered to the Purchaser in the manner, at the Purchase Price, and pursuant to the terms
and conditions set forth in the Official Notice of Sale.

The pteparation of the Preliminary Official Statement dated June __, 2010 and the Official
Statement dated June 16, 2010, are hereby approved. The Preliminary Official Statement is “deemed
final” as of its date, except for omissions or subsequent modifications permitted under Rule 15¢2-12
of the Securities and Exchange Commission. The Chairperson and County Clerk of the County are
authorized and directed to do any and all acts necessary to conclude delivery of the Series 2010B
Bonds to the Purchaser, as soon after adoption of this Resolution as is convenient.

Section 11. Book-Entry-Only Bonds. The Series 2010B Bonds shall be transferable as
follows:

(2) Each maturity of Seties 2010B Bonds will be issued as a single Bond in the name of
the Secutities Depositoty, ot its nominee, which will act as depository for the Seties 2010B Bonds.
During the term of the Series 2010B Bonds, ownetship and subsequent transfers of ownership will
be reflected by book entry on the records of the Securities Depository and those financial
institutions for whom the Securities Depositoty effects book entry transfers (collectively, the
“Participants”). No person for whom a Participant has an interest in Series 2010B Bonds (a
“Beneficial Owner”) shall receive Bond certificates representing their respective interest in the Series
2010B Bonds except in the event that the Securities Depository or the County shall determine, at its
option, to terminate the book-entry system described in this section. Payment of principal of, and
intetest on, the Series 2010B Bonds will be made by the Fiscal Agent to the Securities Depository
which will in turn remit such payment of principal and interest to its Participants which will in turn
remit such principal and interest to the Beneficial Ownets of the Series 2010B Bonds until and
unless the Securities Depository or the County elect to terminate the book entry system, whereupon
the County shall deliver Bond certificates to the Beneficial Owners of the Series 2010B Bonds or
their nominees. Bond certificates issued under this section may not be transferred or exchanged
except as provided in this section.
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®) Upon the reduction of the principal amount of any maturity of Seties 2010B Bonds,
the registered Series 2010B Bondowner may make a notation of such redemption on the panel of
the Series 2010B Bond, stating the amount so redeemed, or may return the Series 2010B Bond to
the County for exchange for a new Series 2010B Bond in 2 proper principal amount. Such notation,
if made by the Series 2010B Bondowner, may be made for reference only, and may not be relied
upon by any other person as being in any way determinative of the principal amount of such Series
2010B Bond outstanding, unless the Bond Registrar initialed the notation on the panel.

(© Immediately upon delivery of the Series 2010B Bonds to the putchasets theteof on
the delivery date, such purchasers shall deposit the Bond certificates representing all of the Series
2010B Bonds with the Securities Depository. The Securities Depository, ot its nominee, will be the
sole owner of the Series 2010B Bonds, and no investor or other patty purchasing, selling or
otherwise transferring ownership of any Series 2010B Bonds will receive, hold ot deliver any Bond
certificates as long as the Securities Depository holds the Series 2010B Bonds immobilized from
circulation.

d The Series 2010B Bonds may not be transferred or exchanged except:

(1) To any successor of the Secutities Depositoty (or its nominee) or any
substitute depository (“Substitute Depository”) designated pursuant to (ii) below, provided
that any successor of the Securities Depositoty ot any Substitute Depository must be a
qualified and registered “clearing agency” as provided in Section 17A of the Securities
Exchange Act of 1934, as amended,

2 To a Substitute Depository designated by or acceptable to the County upon
(a) the determination by the Securities Depository that the Series 2010B Bonds shall no
longer be eligible for depository setvices or (b) a determination by the County that the
Securities Depository is no longer able to catry out its functions, provided that any such
Substitute Depository must be qualified to act as such, as provided in subsection (1) above;
or

©)) To those persons to whom transfer is requested in written transfer
instructions in the event that:

@ The Securities Depository shall resign or discontinue its services for
the Series 2010B Bonds and, only if the County is unable to locate a qualified
successor within two months following the resignation or determination of
noneligibility, or

(i) Upon a determination by the County that the continuation of the
book entry system described hetein, which precludes the issuance of certificates to
any Series 2010B Bondowner other than the Secutities Depository (ot its nominee) is
no longer in the best interest of the Beneficial Ownets of the Series 2010B Bonds.

(e) The Depository Trust Company, New York, New York, is heteby appointed the
Securities Depository for the Series 2010B Bonds.
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Section 12. Compliance with Federal Tax Taws; Build America Bond Status; and
Recovery Zone Economic Development Bond Status.

(a) The County represents and covenants that the Public Purpose financed by the Series
2010B Bonds and their ownership, management and use will not cause the Series 2010B Bonds to
be “private activity bonds” within the meaning of Section 141 of the Code, and the County shall
comply with the provisions of the Code to the extent necessary to maintain the direct federal tax
subsidy on the interest on the Seties 2010B Bonds.

®) The County also covenants to use its best efforts to meet the requirements and
restrictions of any different or additional federal legislation which may be made applicable to the
Seties 2010B Bonds, provided that in meeting such requirements the County will do so only to the
extent consistent with the proceedings authotizing the Series 2010B Bonds and the laws of
Wisconsin, and to the extent there is a reasonable period of time in which to comply.

(© The County heteby makes an irtevocable election to have Section 54AA(d) of the
Internal Revenue Code apply to the Series 2010B Bonds maturing November 1, s , and
, and to take all action so that such portion of the Series 2010B Bonds qualify as “Build
America Bonds (Direct Pay)” as such term is defined in Notice 2009-26 issued by the Internal
Revenue Service thereunder.

(d The County heteby makes an itrevocable election to have Section 1400U-2 of the
Internal Revenue Code apply to the Series 2010B Bonds maturing November 1, ___, , and
___, and to take all action so that such portion of the Setries 2010B Bonds qualify as Recovery
Zone Economic Development Bonds (Ditect Payment) as such term is defined in Notice 2009-26
issued by the Internal Revenue Service thereunder

Section 13.  Rebate Fund. If necessaty, the County shall establish and maintain, so long
as the Series 2010B Bonds ate outstanding, a sepatate account to be known as the “Rebate Fund”
for the purpose of complying with the rebate requitements of Section 148(f) of the Code. The
Rebate Fund is for the sole putpose of paying rebate to the United States of America, if any, on
amounts of Seties 2010B Bond proceeds held by the County. The County hereby covenants and
agrees that it shall pay from the Rebate Fund the rebate amounts as determined herein to the United
States of Ametica.

The County may engage the services of accountants, attorneys, or other consultants
necessary to assist it in determining rebate amounts. Amounts held in the Rebate Fund and the
investment income thetefrom are not pledged as security for the Series 2010B Bonds and may only
be used to pay amounts to the United States. The County shall maintain or cause to be maintained
records of such determinations until six (6) yeats after payment in full of the Series 2010B Bonds
and shall make such records available upon reasonable request therefor.

The County anticipates that it will qualify for the construction expenditure exemption from
the rebate requirements of the Code. The County Clerk or other officer of the County charged with
the responsibility of issuing the Bonds, shall provide an appropriate certificate of the County as of
the Closing, for inclusion in the transctipt of proceedings, with respect to said exemption from the
tebate requitements, and said County Cletk or other officer is hereby authorized to make any
election on behalf of the County in otder to comply with the rebate requirements of the Code. If,
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for any reason, the County did not qualify for any exemption from the rebate requirements of the
Code, the County covenants that it would take all necessaty steps to comply with such requirements.

Section 14.  Defeasance. When all Series 2010B Bonds have been discharged, all pledges,
covenants and other rights granted to the owners thereof by this Resolution shall cease. The County
may discharge all Series 2010B Bonds due on any date by itrevocably depositing in escrow with a
suitable bank or trust company a sum of cash and/or bonds or securities issued ot guaranteed as to
principal and interest of the U.S. Government, or of a commission, board or other instrumentality
of the U.S. Government (“Government Obligations”), ot of securities wholly and irtevocably
secured as to principal and interest by Government Obligations and rated in the highest rating
category of a nationally recognized rating service, matuting on the dates and bearing interest at the
rates required to provide funds sufficient to pay when due the interest to acctue on each of said
Series 2010B Bond to its maturity or, at the County’s option, if said Seties 2010B Bond is prepayable
to any prior date upon which it may be called for redemption, and to pay and redeem the ptincipal
amount of each such Series 2010B Bond at maturity, or at the County’s option, if said Series 2010B
Bond is prepayable, at its eatliest redemption date, with the premium trequired for such redemption,
if any, provided that notice of the redemption of all prepayable Seties 2010B Bonds on such date
has been duly given or provided for.

Section 15.  Resolution a Contract. The provisions of this Resolution shall constitute a
contract between the County and the owner or owners of the Series 2010B Bonds, and after
issuance of any of the Series 2010B Bonds no change or alteration of any kind in the provisions of
this Resolution may be made, except as provided in Section 19 hereof, until all of the Series 2010B
Bonds have been paid in full as to both principal and interest. The owner or owners of any of the
Series 2010B Bonds shall have the right in addition to all other rights, by mandamus or other suit or
action in any court of competent jurisdiction, to enforce such owner’s or owners’ rights against the
County, the Governing Body thereof, and any and all officers and agents thereof including, but
without limitation, the right to require the County, its Governing Body and any other authorized
body, to fix and collect rates and charges fully adequate to carty out all of the provisions and
agreements contained in this Resolution.

Section 16. General Authorizations. The Chairperson, County Clerk, Treasurer and
Controller of the County and the appropriate deputies and officials of the County in accordance
with their assigned responsibilities are hereby each authorized to execute, deliver, publish, file and
record such other documents, instruments, notices and records and to take such other actions as
shall be necessary or desirable to accomplish the purposes of this Resolution and to comply with
and perform the obligations of the County under the Series 2010B Bonds. The execution or written
approval of any document by the Chairperson, County Cletk, Treasurer, Director of Administration
or Finance Director of the County herein authorized shall be conclusive evidence of the approval by
the County of such document in accordance with the terms heteof.

In the event that said officers shall be unable by reason of death, disability, absence or
vacancy of office to perform in timely fashion any of the duties specified hetein (such as the
execution of Series 2010B Bonds), such duties shall be performed by the officer or official
succeeding to such duties in accordance with law and the rules of the County.

Any actions taken by the Chairperson, County Cletk, Tteasuter, Director of Administration

or Finance Director of the County consistent with this Resolution are heteby ratified and confirmed.
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Section 17.  Employment of Counsel. The County heteby employs the law firm of
Whyte Hirschboeck Dudek S.C., Milwaukee, Wisconsin, pursuant to Section 67.10(7) of the
Wisconsin Statutes, and directs the County Cletk of the County to certify to such law firm a copy of
all proceedings preliminary to the issuance of the Series 2010B Bonds.

Section 18. Amendment to Resolution. After the issuance of any of the Series 2010B
Bonds, no change or alteration of any kind in the provisions of this Resolution may be made until all
of the Seties 2010B Bonds have been paid in full as to both principal and interest, or discharged as
hetein provided, except: (a) the County may, from to time, amend this Resolution without the
consent of any of the ownets of the Seties 2010B Bonds, but only to cure any ambiguity,
administrative conflict, formal defect, or omission ot procedural inconsistency of this Resolution;
and (b) this Resolution may be amended, in any respect, with a written consent of the owners of not
less than two-thitds (2/3) of the ptincipal amount of the Series 2010B Bonds then outstanding;
provided, howevet, that no amendment shall permit any change in the pledge of tax revenues of the
County or the maturity of any Series 2010B Bond issued hereunder, or a reduction in the rate of
interest on any Series 2010B Bond, or in the amount of the principal obligation thereof, or in the
amount of the redemption premium payable in the case of redemption thereof, or change the terms
upon which the Seties 2010B Bonds may be redeemed or make any other modification in the terms
of the payment of such principal or interest without the written consent of the owner of each such
Series 2010B Bond to which the change is applicable.

Section 19.  Illegal or Invalid Provisions. In case any one or more of the provisions of
this Resolution or any of the Seties 2010B Bonds shall for any reason be held to be illegal ot invalid,
such illegality or invalidity shall not affect any other provision of this Resolution or of the Seties
2010B Bonds.

Section 20.  Payment of the Bonds; Fiscal Agent. The principal of and interest on the
Bonds shall be paid by Associated Trust Company, National Association, Green Bay, Wisconsin,
which is hereby appointed as the County’s registrar and fiscal agent pursuant to the provisions of
Section 67.10(2), Wisconsin Statutes (the “Fiscal Agent”). The Fiscal Agency Agreement between
the County and the Fiscal Agent shall be substantially in the form attached hereto as Exhibit F. and
incorporated herein by this reference.

Section 21. Municipal Bond Insurance. If the purchaser of the Series 2010B Bonds
obtains municipal bond insurance with respect to the Seties 2010B Bonds, the Chairperson and
County Cletk are authorized to agree to such additional provisions as the bond insuter may
reasonably request and which are acceptable to the Chaitperson and County Clerk, including
provisions regatding restrictions on investment of bond proceeds, the rights of the bond insuter in
the event of default and payment of the Seties 2010B Bonds by the bond insurer and notices to be
given and information to be provided to the bond insuter. In addition, appropriate reference to the
municipal bond insurance policy shall be made in the form of Series 2010B Bond provided herein.

Section 22. Section 893.77 Notice. Notice of sale of the Bonds, in the form attached
hereto as Exhibit F, shall be published in the official newspaper of the County as a class 1 notice
under Chapter 985 of the Wisconsin Statutes.

13
WHD/7176377.1



Section 23. Conflicting Resolutions. All ordinances, tesolutions, ot ordets, ot patts
thereof heretofore enacted, adopted or entered, in conflict with the provisions of this Resolution,
are hereby repealed and this Resolution shall be in effect from and after its passage.

Section 25. Waiver of Right of Reconsideration. The Supervisots adopting this Resolution
hereby waive their right to reconsider this Resolution as provided in County Otrdinance number
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Adopted: June 16, 2010.

Approved by:

Thomas J. Hinz
Brown County Executive

Date Signed:

[Signature Page of Resolution]
Brown County, Wisconsin
General Obligation Corporate Putpose Bonds, Series 2010B
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EXHIBIT A

OFFICIAL NOTICE OF SALE

[See Appendix D of Preliminary Official Statement]
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EXHIBIT B

SUMMARY OF BIDS

[See Attached]

B-1
WHD/7176377.1



EXHIBIT C
BID FORM

[See Attached)]
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EXHIBIT D

FORM OF SERIES 2010B BOND

REGISTERED UNITED STATES OF AMERICA REGISTERED
NO. R- STATE OF WISCONSIN $

BROWN COUNTY, WISCONSIN,
TAXABLE GENERAL OBLIGATION CORPORATE PURPOSE BOND, SERIES 2010B
(BUILD AMERICA BONDS — DIRECT PAYMENT)

Interest Principal
Rate Maturity Date Dated Date Amount CUSIP
% November 1, July 1, 2010 $

FOR VALUE RECEIVED, Brown County, Wisconsin, promises to pay to Cede & Co., or
registered assigns, the principal amount specified above on the maturity date specified above,
together with interest thereon from the Dated Date or the most recent payment date to which
interest has been paid, unless the date of tegistration of this Series 2010B Bond is after the 15th day
of the calendar month immediately preceding an interest payment date, in which case interest will be
paid from such interest payment date, at the rate per annum specified above, such interest being
payable commencing on November 1, 2010 and semi-annually thereafter on May 1 and November 1
of each year.

The Bonds matuting November 1, 2020 and thereafter are subject to call and prior
redemption on November 1, 2019 or any date thereafter, in whole or in part, from maturities
selected by the County, and by lot within each maturity at par plus accrued interest to the date of
redemption.

Both principal heteof and interest hereon are hereby made payable to the registered ownet in
lawful money of the United States of Ametica by Associated Trust Company, National Association,
Green Bay, Wisconsin the fiscal agent appointed by the County pursuant to the provisions of
Section 67.10(2), Wisconsin Statutes, to act as bond registrar and paying agent (the “Bond
Registrar”). For the prompt payment of this Series 2010B Bond with interest thereon as aforesaid,
and the levying and collection of taxes sufficient for that purpose, the full faith, credit and resoutces
of the County are hereby itrevocably pledged. The principal of this Series 2010B Bond shall be
payable only upon presentation and sutrender of this Series 2010B Bond to the Fiscal Agent at the
ptincipal office of the Fiscal Agent. Interest hereon shall be payable by check or draft dated as of
the applicable interest payment date and mailed from the office of the Bond Registrar to the petson
in whose name this Seties 2010B Bond is tegisteted at the close of business on the 15th day of the
calendar month next preceding each interest payment date.
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This Series 2010B Bond is transferable only upon the books of the County kept for that
purpose by the at the office of the Bond Registrar, by the registered owner in person or his duly
authorized attorney, upon surrender of this Series 2010B Bond together with a written instrument of
transfer (which may be endorsed hereon) satisfactory to the Fiscal Agent duly executed by the
registered owner or his duly authorized attorney. Thereupon a new Series 2010B Bond of the same
aggregate principal amount, series and maturity shall be issued to the transferee in exchange therefor.
The County may deem and treat the person in whose name this Series 2010B Bond is registered as
the absolute owner hereof for the purpose of receiving payment of or on account of the principal or
interest hereof and for all other purposes. The Series 2010B Bonds are issuable solely as negotiable,
fully registered Series 2010B Bonds without coupons in authorized denominations of $5,000 or any
whole multiple thereof.

This Series 2010B Bond is one of an issue aggregating [$Principal Amount] issued pursuant
to the provisions of Chapter 67 of the Wisconsin Statutes, for public purposes, including paying all
or a portion of the costs of the projects listed in the “INITIAL RESOLUTIONS AUTHORIZING
THE ISSUANCE OF NOT TO EXCEED $21,215,000 CORPORATE PURPOSE GENERAL
OBLIGATION BONDS OF BROWN COUNTY, WISCONSIN IN ONE OR MORE SERIES AT
ONE OR MORE TIMES” adopted by the County on April 20, 2010, including paying a portion of the
cost of highway improvements including CTH “EA” (Cottage Road), CTH “GV”, CTH “JJ”,
CTH “U”, CTH “F”, CTH “J” (Riverdale Drve), CTH “G” (Dickinson Road), and CTH “S”
(collectively, the “Public Purpose”).

This Series 2010B Bond is authotized by a resolution of the County Board of Supervisors of
the County, duly adopted by said County Board of Supetvisots at its meeting duly convened on
March 20, 2010, which resolution is recorded in the official book of its minutes for said date.

It is hereby cettified and recited that all conditions, things and acts required by law to exist
ot to be done ptiot to and in connection with the issuance of this Series 2010B Bond have been
done, have existed and have been performed in due form and time; that the aggregate indebtedness
of the County, including this Series 2010B Bond and others authorized simultaneously herewith,
does not exceed any limitations imposed by law or the Constitution of the State of Wisconsin; and
that the County has levied a direct, annual irrepealable tax sufficient to pay this Series 2010B Bond,
together with interest thereon when and as payable.

No delay or omission on the part of the owner hereof to exercise any right hereunder shall
impair such right or be considered as a waiver thereof or as a waiver of or acquiescence in any
default hereunder.
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IN WITNESS WHEREOF, the County Board of Supervisors of Brown County, Wisconsin,
has caused this Series 2010B Bond to be signed on behalf of said County by its duly qualified and
acting Chairperson and County Clerk, and its official ot corporate seal to be impressed hereon, all as
of the date of original issue specified above.

BROWN COUNTY, WISCONSIN

[SEAL]
By:
Guy Zima, Chairperson
Attest:
Darlene K. Marcelle, County Clerk
D-3
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[FORM OF ASSIGNMENT]

FOR VALUE RECEIVED the undersigned heteby sells, assigns and transfers unto

(Please print or typewrite name and addtess,
including zip code, of Assignee)

(Please print or typewtite Social Security or
other identifying number of Assignee)

the within Series 2010B Bond and all rights thereundet, hereby itrevocably constituting and
appointing

(Please print or typewrite name of Attorney)

attorney to transfer said Series 2010B Bond on the books kept for the registration thereof with full
power of substitution in the premises.

Dated:

NOTICE: The signature to this assignment must
correspond with the name as it appears upon the
face of the within Series 2010B Bond in every
particular without alteration or enlargement or any
change whatever.

Signature(s) guaranteed by:
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EXHIBIT E
FISCAL AGENCY AGREEMENT

[$Principal Amount]
Brown County, Wisconsin
Taxable General Obligation Corporate Putpose Bonds, Series 2010B
(Build America Bonds - Direct Payment)

FISCAL AGENCY AGREEMENT

~THIS AGREEMENT is made and entered into July 7, 2010, by and between Brown
County, Wisconsin (the “County”), and Associated Trust Company, National Association, Green
Bay, Wisconsin (the “Agent”).
WITNESSETH:

WHEREAS, the County has authorized the borrowing of the sum of THIRTEEN
MILLION FOUR HUNDRED SEVENTY-FIVE THOUSAND DOLLARS ([$Principal
Amount]) pursuant to Section 67.05, Wisconsin Statutes, and resolutions adopted by the County
Board on April 20, 2010 and June 16, 2010, and has authorized the issuance and sale of [§Principal
Amount] principal amount of Taxable General Obligation Corporate Purpose Bonds, Series 2010B
(Build America Bonds — Direct Payment) to evidence such indebtedness (the “Obligations”). The
Obligations shall be designated “Taxable General Obligation Corporate Purpose Bonds, Series
2010B (Build America Bonds — Direct Payment)”; shall be dated July 1, 2010; shall bear interest at
the rates set forth below; and shall mature on November 1 of each year, in the years and principal
amounts as follows:

MATURITY SCHEDULE

Maturity Date
(November 1) Principal Amount Interest Rate
2020 .
2021
2022
2023
2024
2025
2026
2027
2028
2029

Interest shall be payable commencing on November 1, 2010 and semi-annually thereafter on
May 1 and November 1 of each year until the principal of the Obligations is paid in full or
discharged;
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WHEREAS, the County is issuing the Obligations in registered form putsuant to
Section 149 of the Internal Revenue Code of 1986, as amended, and any applicable income tax
regulations; and,

WHEREAS, pursuant to the aforesaid tesolution or resolutions and Section 67.10(2),
Wisconsin Statutes, the County Board of the County has authotized the appointment of the Agent
as Fiscal Agent of the County for the putpose of petforming any or all of the following functions
with respect to the Obligations: paying the principal of and interest on the Obligations; accounting
for such payments; registering, authenticating, transferring, and canceling the Obligations; and
maintaining a registration book in addition to other applicable responsibilities all in accordance with
the provisions of Section 67.10(2), Wisconsin Statutes.

NOW, THEREFORE, the County and the Agent do heteby agtee as follows:
APPOINTMENT

The Agent is hereby appointed Fiscal Agent of the County with respect to the Obligations
for the purpose of performing such of the responsibilities stated in Section 67.10(2)(a), Wisconsin
Statutes, as are delegated herein or as may be otherwise specifically delegated in writing to the Fiscal

Agent by the County.
INVESTMENT RESPONSIBILITY

The Fiscal Agent shall not be under any obligation to invest funds held for the payment of

interest or principal on the Obligations.
PAYMENTS

At least one (1) business day before each semi-annual interest payment date (commencing
with the first interest payment date and continuing thereafter until the principal of and interest on
the Obligations should have been fully paid or prepaid in accordance with their terms) the County
agrees to and shall pay to the Fiscal Agent, in immediately available funds, a sum equal to the
amount payable as principal of and the premium, if any, and interest on the Obligations on such
semi-annual interest payment date. Said semi-annual intetest and/or principal payment dates and
amounts are set forth in Exhibit A which is attached hereto and incorporated herein by this
reference.

CANCELLATION

In every case of the surrender of any Obligation for the purpose of payment, the Fiscal
Agent shall cancel and destroy the same and deliver to the County a certificate regarding such
cancellation, setting forth an accurate description of the Obligation, specifying its number, date,
purpose, amount, rate of interest, and payment date and stating the date and amount of each
payment of principal or interest thereon. The Fiscal Agent shall also cancel and destroy Obligations
presented for transfer or exchange and deliver a certificate with respect to such transfer or exchange
to the County. The Fiscal Agent shall be permitted to microfilm, ot otherwise photocopy and
record said canceled Obligations.
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REGISTRATION BOOK

Fiscal Agent shall maintain in the name of the County a Registration Book containing the
names and addresses of all registered owners of the Obligations. The Fiscal Agent shall keep
confidential said information in accordance with applicable banking and governmental regulations.

INTEREST PAYMENT

Payment of each installment of intetest shall be made to the registered owner who shall
appeat on the Registration Book at the close of business on the 15th day of the calendar month next
preceding the interest payment date and shall be paid by check or draft of the Fiscal Agent mailed to
such registered owner at his address as it appeats in such Registration Book or at such other address
as may be furnished in writing by such registered owner to the Fiscal Agent.

PAYMENT OF PRINCIPAL

Principal shall be paid to the registered owner of an Obligation upon surrender of the
Obligation on or after its maturity or redemption date.

REDEMPTION NOTICE

In the event the County exetcises its option to tedeem the Obligations prior to maturity, as
long as the Obligations are in book-entty-only form, the County shall direct the Fiscal Agent to give
official notice of the redemption by mailing a notice by registered or certified mail, or overnight
express delivery, to the Depository not less than thirty (30) days nor more than sixty (60) days priot
to the redemption date. If less than all the Obligations of a matutity are to be called for redemption,
the Obligations of such maturity to be redeemed will be selected by lot. Such notice will include but
not be limited to the following: the designation, date and maturities of the Obligations called for
redemption, CUSIP numbers, and the date of redemption. Any notice mailed as provided hetein
shall be conclusively presumed to have been duly given, whether or not the Depository receives the
notice. The Obligations shall cease to beat interest on the specified redemption date, provided that
federal or other immediately available funds sufficient for such redemption are on deposit at the
office of the Depository at that time. Upon such deposit of funds for redemption the Obligations
shall no longer be deemed to be outstanding.

UTILIZATION OF THE DEPOSITORY TRUST COMPANY

The Depository Trust Company’s Book-Entty-Only system is to be utilized for the
Obligations. The Fiscal Agent agrees to comply with the provisions of the Blanket Issuer Letter of
Representation which has been executed and delivered to The Depository Trust Company by the
County.

TRANSFER AND EXCHANGE OF OBLIGATIONS

The Fiscal Agent shall transfer Obligations upon presentation of a written assignment duly
executed by the registered owner or by such owner’s duly authorized legal representative. Upon
such transfer, a new registered Obligation of authorized denomination or denominations in the same
aggtegate principal amount shall be issued to the transferee in exchange thereof, and the name of
such transferee shall be entered as the new registered owner in the Registration Book. Upon request
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of the registered owner, the Fiscal Agent shall exchange Obligations of the issue for a like aggregate
ptincipal amount of Obligations of the same maturity in authotized whole integral multiples of
$5,000.

The Obligations shall be numbered 1 and upward. Upon any transfer or exchange, the
Obligation or Obligations issued shall bear the next highest consecutive unused number or numbers.

STATEMENTS

The Fiscal Agent shall furnish the County with an accounting of payments received and

made and funds on hand annually.
FEES

The County agrees to pay the Fiscal Agent fees in accordance with the fee schedule provided
by the Fiscal Agent which is attached heteto as Exhibit B and incorporated hetein by this reference
until the final principal payment (or redemption date in the event the County exercises its option, if
any, to redeem the Obligations). Such fees are payable on the dates principal is due ot putsuant to
statements provided to the County by the Fiscal Agent. In the event the County exercises its option,
if any, to redeem the Obligations, the Fiscal Agent shall be reimbursed for mailing costs related

therewith.
MISCELILANEOUS

Nonpresentment of Checks. In the event the check or draft mailed by the Fiscal Agent to
the registered owner is not presented for payment within six years of its date, then the monies
representing such nonpayment shall be returned to the County or to such board, officer or body as
may then be entitled by law to receive the same, together with the name of the registered owner of
the Obligation and the last mailing address of record. Thereafter, the Fiscal Agent shall not be
responsible for the payment of such check or draft.

Resignations; Successor Fiscal Agent. Fiscal Agent may at any time resign by giving not less
than sixty days written notice to County. Upon receiving such notice of resignation, the County
shall promptly appoint a successor Fiscal Agent by an instrument in writing executed by order of its
governing body. If no successor Fiscal Agent shall have been so appointed and have accepted
appointment within sixty days after such notice of resignation, the resigning-Fiscal Agent may
petition any court of competent jurisdiction for the appointment of a successor fiscal agent. Such
court may thereupon, after such notice, if any, as it may deem proper and prescribes, appoint a
successor fiscal agent. :

Any successor fiscal agent shall be qualified to act pursuant to Section 67.10(2), Wisconsin
Statutes, as amended.

Any successor fiscal agent shall execute, acknowledge and deliver to the County and to its
predecessor fiscal agent an instrument accepting such appointment hereunder, and thereupon the
resignation of the predecessor fiscal agent shall become effective and such successor fiscal agent,
without any further act, deed or conveyance, shall become vested with all the rights, powers, trusts,
duties and obligations of its predecessor, with like effect as if originally named as fiscal agent herein;
but nevertheless, on written request of County, or on the request of the successor, the fiscal agent
ceasing to act shall execute and deliver an instrument transferring to such successor fiscal agent, all

WHD/7176377.1 E-4



the rights, powers, and trusts of the fiscal agent so ceasing to act. Upon the request of any such
successor fiscal agent, the County shall execute any and all instruments in writing for more fully and
certainly vesting in and confirming to such successor fiscal agent all such rights, powers and duties.
Any predecessor fiscal agent shall pay over to its successor fiscal agent any funds of the County.

Termination. This Agreement shall terminate six years after the last principal payment on
the Obligations is due whether by maturity- or eatlier redemption or the final discharge of the
County’s tesponsibilities for payment of the Obligations, whichever is later. The parties realize that
any funds hereunder as shall remain upon termination shall be turned over to the County after
deduction of any unpaid fees and disbursements of Fiscal Agent. Termination of this Agreement
shall not, of itself, have any effect on County’s obligation to pay the outstanding Obligations in full
in accordance with the terms thereof.

Execution. This Agreement shall be executed on behalf of the County and the Agent by
their duly authotized officers. This Agreement may be executed in several counter-parts, each of
which shall be an original and all of which shall constitute but one and the same agreement.

IN WITNESS WHEREOF, the parties have executed this Agreement, being duly authorized
so to do, each in the manner most appropriate to it, on the date first above written.

BROWN COUNTY, WISCONSIN

[SEAL] By:

Guy Zima, Chairperson

By:

Datrlene K. Marcelle, County Clerk

ASSOCIATED TRUST COMPANY,
NATIONAL ASSOCIATION

Name:
Title:
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EXHIBIT A
DEBT SERVICE SCHEDULE
[$Principal Amount]
Brown County, Wisconsin
Taxable General Obligation Cotporate Putpose Bonds, Series 2010B
(Build America Bonds — Direct Payment)

[See Attached]
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Acceptance Fee: $425
Annual Fee: $450

Plus out-of-pocket expenses.
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EXHIBIT B

FISCAL AGENT FEE SCHEDULE
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EXHIBIT F
SECTION 893.77 NOTICE

On June 16, 2010, a resolution was offered, adopted and approved by the County Board of
Supervisors of Brown County, Wisconsin (the “County”), whetreby the County authorized and
directed the sale and issuance of its [§Principal Amount] Taxable General Obligation Corporate
Purpose Bonds, Series 2010B (Build America Bonds — Direct Payment).

The closing for the above-referenced bonds will be held on or about July 7, 2010. Copies of
all proceedings had to date with respect to the authorization and sale of said bonds are on file and
may be examined in the offices of the County at 305 East Walnut Street, Green Bay, WI 54305.

This Notice is given putsuant to Section 893.77 of the Wisconsin Statutes, which provides

that an action or proceeding to contest the validity of such municipal financing, for other than
constitutional reasons, must be commenced within 30 days after the date of publication of this

Notice.
Dated: , 2010.

Darlene K. Marcelle
County Clerk
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